In accordance with
s, MROT
Act 2006 Particulars of a charge \ 2 \-(—7
X
faye

A fee 1s payable with this form You can use the WebFiling service to file this form online
Please see "How to pay’ on the Please go to www companieshouse gov uk
last page

J What this form is for ¥ What this form is NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument instrument  Use form "

court order extending the time for delivery

This form must be delivered to the Registrar for registrati o
21 days beginning with the day after the date of creation of th
delivered cutside of the 21 days it will be rejected unlessitis a
"A2AVAMSS
A0B

You must enclose a certified copy of the instrument with this f 19/06/2013 #111
scanned and placed on the public record COMPANIES HOUSE

n Company details ?I‘I—[—— for ofical e
Company number I 0 !_2_|?|—4_[3_|T|_6—|}— < Filling i this form

Please complete in typescript o in
Company name in full [THE FEATURE FILM COMPANY LIMITED bold black capitals

I Al frelds are mandatery unless
specified or indicated by *

E Charge creation date

Charge creation date |d 1 |d4 |"'0 |"’6 |’2 |'0 |’1 f’3 |

3 Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, security agents or trustees
entitled to the charge

Name JPMORGAN CHASE BANK, N A (as administrative agent)

Name

Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below

[0 1 confirm that there are more than four persons, security agents or
trustees entitled to the charge

04/13 Version 1 0 CHFPG21




MRO1

Particulars of a charge

Description

Please give a short description of any land {including bulldings), ship, awcraft or
intellectual property reqistered {or required to be registered) in the UK which 1s
subject to this fixed charge or fixed security

Description

Continuation page

Please use a continuation page if
you need 1o enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed security over any tangible
or intangible {or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropriate box

M Yes
0] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

M Yes Continue
[0 No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

¥l Yes

Negative Pledge

Do any of the terms of the charge prohbit or restnct the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please

tick the appropriate box
¥ Yes
[:] No

04/13 Version 10

CHFPO21




MRO1

Particulars of a charge

Trustee statement @

You rmay tick the box if the company named tn Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

B

O This statement may be filed after
the reqistration of the charge (use
form MROG)

Signature

Please sign the form here

Signature

Segnature

X Megan ket 4 Bockiin X

This form must be signed by a person with an interest in the charge

04/13 Version 10 CHFPO21
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Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
below All details given here will be availabie on the
public record You do not have to show any details
here but, if none are given, we wili send the certficate
to the company's Registered Office address

f“’"“‘"""“ E BUCKLER
[ Companynome MORGAN, LEWIS & BOCKIUS

Addes CONDOR HOUSE 5-10

| ST PAUL'S CHURCHYARD

| Pstionn ) GNDON

l County/Region LONDON

i 2 ) KA I A N
F""’“” UNITED KINGDOM

|nx

Telephane

0203 201 5000

nCertiﬁcate

We will send your centificate to the presenter’s address
if given above or to the company’s Registered Office if
you have left the presenter’s information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following.

O The company name and number match the
informatien held on the public Regrster

You have included a certified copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropnate boxes in Sections
3,56, 78&8%8

You have given a description 1 Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, 1t must
be a certified copy

ooo o O O O O

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £13 is payable to Companies House
In respect of each mortgage or charge filed
an paper

Make cheques or postal orders payable to
‘Companies House '

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropriate address below.

For compantes registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For compames registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edwnburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the websste at www compameshouse gov uk or
email enquines @companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

04/12 Version 10 CHFPO21




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2643266
Charge code: 0264 3266 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th June 2013 and created by THE FEATURE FILM

COMPANY LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 19th June 2013

Given at Companies House, Cardiff on 21st June 2013
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




DATED 14 JUNE 2013

(1) CONTENT MEDIA CORPORATION LIMITED

(2) CONTENTFILM PRODUCTIONS LIMITED

(3) CONTENTFILM PICTURES LIMITED

(4) CONTENTFILM MUSIC LIMITED

(5) CONTENTFILM RAINBOW LIMITED

(6) CONTENTFILM THE SEA CHANGE LIMITED

(7} CONTENTFILM JELLABIES LIMITED

(8) CONTENTFILM MUGGERS LIMITED

(99 CONTENTFILM BEEP LIMITED

(10) CONTENTFILM HEARTBREAKERS LIMITED

(11) CONTENTFILM WHEELS LIMITED

(12) CONTENTFILM UK DISTRIBUTION LIMITED

(13) THE FEATURE FILM COMPANY LIMITED

(14) CONTENT MEDIA CORPORATION INTERNATIONAL
LIMITED

(15) COBALT MEDIA CAPITAL LIMITED

(16) CONTENT INTERNATIONAL FILM AND TELEVISION
LIMITED

In favour of

(17) JPMORGAN CHASE BANK, N.A. as Administrative Agent

DEED OF DEBENTURE

Certifed a rua and complete copy of e 0ghal ¢ e for wtikare)

( Y Py F.\
Ths_1Q __dayol_Dune 20 (3 e o
Morgan Lewis & Bocki
RegistgrengraignLaﬁemndswdm L. 54 & -9,“"‘
5-10 St Paul's Churchyard Crmng) amion
London EC4M 8AL M A
oo enmory--- Euirptesn focx s
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THIS DEBENTURE 1s made by way of deed dated as of 14 June 2013

BY.

M

2)

(&)

@

&)

©®

7

8)

®

(10)

an

CONTENT MEDIA CORPORATION LIMITED (formerly Content Media
Corporation ple and Contentfilm plc) (“CMCL”), a company incorporated under the
laws of England and Wales (Registered No. 02819652), whose registered office 1s situate
at 19-21 Heddon Street, London, W1B 4BG;

CONTENTFILM PRODUCTIONS LIMITED (“Productions”), a company
incorporated under the laws of England and Wales (Registered No. 02760217), whose
registered office 1s situate at 19-21 Heddon Street, London, W1B 4BG,

CONTENTFILM PICTURES LIMITED (“Pictures™), a company incorporated under
the laws of England and Wales (Registered No 02803116), whose registered office 1s
situate at 19-21 Heddon Street, London, WiB 4BG;

CONTENTFILM MUSIC LIMITED (“Music”), a company incorporated under the
laws of England and Wales (Registered No 02908981), whose registered office 1s situate
at 19-21 Heddon Street, London, WI1B 4BG,

CONTENTFILM RAINBOW LIMITED (“Rainbow”), a company incorporated
under the laws of England and Wales (Registered No 02904403), whose registered
office is situate at 19-21 Heddon Street, London, WIB 4BG,

CONTENTFILM THE SEA CHANGE LIMITED (“Sea Change”), a company
incorporated under the laws of England and Wales (Registered No. 03327347), whose
registered office 1s situate at 19-21 Heddon Street, London, W1B 4BG;

CONTENTFILM JELLABIES LIMITED (*Jellabies™), a company incorporated
under the laws of England and Wales (Registered No 02992486), whose registered
office 1s situate at 19-21 Heddon Street, London, W1B 4BG,

CONTENTFILM MUGGERS LIMITED (“Muggers”), a company incorporated
under the laws of England and Wales (Registered No 03246499), whose registered
office 1s situate at 19-21 Heddon Street, London, W1B 4BG,

CONTENTFILM BEEP LIMITED (“Beep”), a company incorporated under the laws
of England and Wales (Registered No 04005861), whose registered office 1s situate at
19-21 Heddon Street, London, W1B 4BG,

CONTENTFILM HEARTBREAKERS LIMITED (“Heartbreakers”), a company
incorporated under the laws of England and Wales (Registered No 03989257), whose
registered office 1s situate at 19-21 Heddon Street, London, W1B 4BG,

CONTENTFILM WHEELS LIMITED (“Wheels”), a company incorporated under
the laws of England and Wales (Registered No 2412473), whose registered office is
situate at 19-21 Heddon Street, London, W1B 4BG,

1




(12)

(13)

(14

as)

(16}

CONTENTFILM UK DISTRIBUTION LIMITED (“Film Distribution”), a
company incorporated under the laws of England and Wales (Registered No 04102082),
whose registered office is situate at 19-21 Heddon Street, London, WI1B 4BG;

THE FEATURE FILM COMPANY LIMITED (“Feature Film”), 2 company
incorporated under the laws of Engiand and Wales (Registered No 02643266), whose
registered office is situate at 19-21 Heddon Street, London, W1B 4BG,

CONTENT MEDIA CORPORATION INTERNATIONAL LIMITED (formerly
ContentFilm International Limited) (“CMCIL”), a company incorporated under the laws
of England and Wales (Registered No. 03040413), whose registered office 1s situate at
19-21 Heddon Street, London, W1B 4BG; and

COBALT MEDIA CAPITAL LIMITED (“Cobalt™), a company incorporated under
the laws of England and Wales (Registered No 04823847), whose registered office is
situate at 19-21 Heddon Street, London, W1B 4BG; and

CONTENT INTERNATIONAL FILM AND TELEVISION LIMITED
(*“CIFTVL”), a company incorporated under the laws of England and Whales (Registered
No. 04572087), whose registered office 1s situate at 19-21 Heddon Street, London, W1B
4BG

INFAVOUR OF

(17

JPMORGAN CHASE BANK, N.A., a national banking association with a place of
business is at 131 South Dearborn, 6th Floor, Chicago, Illinois 60603 as Administrative
Agent for itself, the Issuing Bank and the Lenders (as such terms are hereinafter defined)
(the “Administrative Agent”),

RECITALS:

A

Each of the Chargors (as defined below) is a party to a Credit and Guaranty Agreement
originally dated as of March 26, 2004 and as amended and restated on the date of this
Debenture among ContentFilm Inc. and ContentFilm plc as Borrowers (the
“Borrowers”), the Guarantors named therein (including the Chargors), the Lenders
named therein and JPMorgan Chase Bank, N.A. as Administrative Agent and as Issuing
Bank (as further amended, supplemented or otherwise modified, renewed or replaced
from time to time, the “Credit Agreement™) pursuant to which the Lenders agreed to
make Loans to the Borrowers and participate in Letters of Credit issued for the account
of the Borrowers, all in accordance with the terms thereof

To provide assurance to the Lenders for the repayment of the Loans and the performance
of the other Obligations of the Borrowers under the Credit Agreement, the Chargors
provided to the Administrative Agent, the Issuing Bank and the Lenders, guarantees of
the Obligations pursuant to Article 8 thereof.

To provide further assurance to the Lenders for the repayment of the Loans and the
performance of the other Obligations of the Borrowers under, and as otherwise defined 1n

2




the Credit Agreement, and to induce the Administrative Agent, the Issuing Bank and the
Lenders to enter into the Credit Agreement and extend and/or continue credit to the
Borrowers thereunder, the Chargors desire to enter into this Debenture in favour of the
Administrative Agent (for the benefit of itself, the Issuing Bank and the Lenders).

NOW TRIS DEED WITNESSES as follows:

1.1

DEFINITIONS AND INTERPRETATION
Definitions

In this Debenture:

“Affiliate” shall mean any Person which, directly or indirectly, is in control of, is
controlled by, or is under common control with, another Person; provided, however, that
each of the Existing Joint Ventures shall be deemed “Affiliates” of the Credit Parties for
purposes of section 6.12 of the Credit Agreement regardless of whether they meet the
foregoing standard, in the event that, and for so long as, any Credit Party has a non-
controlling interest therein. For purposes of this definition, a Person shall be deemed to
be “controlled by” another Person if such latter Person possesses, directly or indirectly,
the power to direct or cause the direction of the management and policies of such
controlled Person whether by contract or otherwise.

“Alternate Base Rate” shall have the meaning given to that term in the Credit
Agreément,

“Alternate Base Rate Loan” shall have the meaning given to that term in the Credit
Agreement.

“Assignment and Acceptance(s)” shall mean an agreement in the form of exhibit P to
the Credit Agreement or such other form as is acceptable to the Administrative Agent,
executed by the assignor, assignee and other parties as contemplated thereby.

“Beneficiaries” means, collectively, the Administrative Agent, the Issuing Bank and
the Lenders (and their respective successors and assigns).

“Book and other Debts” means ‘all book debts (but excluding any Cash at Bank) and
other monetary debts and claims from time to time due or owing to any Chargor and the
benefit of all rights relating thereto, including, without limitation, things in action which
give rise or may give rise to a debt or debts including all the right, title and interest of
any Chargor to and n any pohcies of insurance or assurance and the proceeds thereof
and all sums from time to time due or owing to any Chargor by way of grant, subsidy or
refund by any statutory, legal or governmental body, authority or institution or by any
body, authority or institution of the European Union

“Borrowers” shall mean CMCL and Content Media Corporation, a Delaware
corporation




“Cash at Bank” means all or any deposits, credit balances and other sums with any bank
or financial institution and the accounts 1n respect of the same.

“Charged Investments” means all Investments from time to time charged in favour
of, or assigned (whether at law or in equity) to the Admimstrative Agent, for the
benefit of itself, the Issuing Bank and the Lenders by or pursuant to this Debenture.

“Charged Property” means, subject to any contrary indication, the undertaking and
assets of the Chargors from time to time, the proceeds of disposal of the same and all
rights, title and interest in and to the same, in each case charged in favour of, or assigned
(whether at law or in equity) to the Administrative Agent, for the benefit of itself, the
Issuing Bank and the Lenders by or pursuant to this Debenture.

“Chargors” means, collectively, CMCL, Productions, Pictures, Music, Rainbow, Sea
Change, Jecllabies, Muggers, Beep, Heartbreakers, Wheels, Film Distribution, Feature
Film, CMCIL, Cobalt and CIFTVL.

“Collateral” means with respect to each Chargor, all of such Chargor's right, title and
interest 1n and to all personal property, tangible and ntangible, wherever located or
situated and whether now owned, presently existing or hereafter acquired or created,
including, but not limited to, goods, accounts, instruments, intercompany obhigations,
contract rights, partnership and joint venture interests, documents, chattel paper, general
intangibles, goodwill, equipment, machinery, inventory, investment property, copyrights,
trademarks, trade names, insurance proceeds, cash, deposit accounts, letter of credit
rights and the Pledged Secunties, and any proceeds thereof, products thereof or income
therefrom, further including but not limited to, all of such Chargor's right, title and
interest in and to each and every item of Product, the scenario, screenplay or script upon
which an item of Product is based, all of the properties thereof, tangible and intangible,
and all domestic and foreign copyrights and all other rights therein and thereto, of every
kind and character, whether now in existence or hereafter to be made or produced, and
whether or not in possession of such Chargor, including with respect to each and every
item of Product, and without limiting the foregoing language, each and all of the
following particular rights and properties (to the extent they are now owned or hereafter
created or acquired by such Chargor):

)] all scenarios, screenplays and/or scripts at every stage thereof;

Gi) all common law and/or statutory copyright and other rights in all literary "and
other properties (hereinafier called “said literary properties™) which form the
basis of such item of Product and/or which are or will be incorporated into
such item of Product, all component parts of such item of Product consisting of
said literary properties, all motion picture rights in and to the story, all
treatments of said story and said literary propertics, together with all
preliminary and final screenplays used and to be used in connection with such
item of Product, and all other literary material upon which such item of
Product is based or from which it 1s adapted,




(ur)

(iv)

(v)

)

all nghts for all media in and to all music and musical compositions used and to
be used in such item of Product, if any, including, each without limitation, all
rights to record, rerecord, produce, reproduce or synchronize all of said music
and musical compositions including without limitation reuse fees, royalties and
all other amounts payable with respect to such music and musical compositions,

all tangible personal property relating to such item of Product, including,
without limitation, all exposed film, developed film, positives, negatives, prints,
positive prints, answer prints, special effects, preparing materials (including
interpositives, duplicate negatives, internegatives, colour reversals,
intermediates, lavenders, fine grain master prints and matrices, and al! other
forms of pre-print elements), sound tracks, cutouts, trims, master tapes and any
and all other physical properties of every kind and nature relating to such item of
Product whether 1in completed form or in some state of completion, and all
masters, duphcates, drafts, versions, variations and copies of each thereof, in all
formats whether on film, videotape, disk or other optical or electronic media or
otherwise and all music sheets and promotional materials relating to such item of
Product (collectively, the “Physical Materials™);

all collateral, allied, subsidiary and merchandising rights appurtenant or related to
such item of Product including, without limitation, the following rights- all rights

to produce remakes, sequels or prequels to such item of Product, based upon such
item of Product, said literary properties or the theme of such item of Product and/or
the text or any part of said literary properties; all rights throughout the werld to
broadcast, transmit and/or reproduce by means of television (including commercially
sponsored, sustaining and subscription or "pay" television) or by streaming video or
by other means over the intemet or any other open or closed physical or wireless
network or by any process analogous to any of the foregoing, now known or
hereafter devised, such item of Product or any remake, sequel or prequel to the item
of Product; all rights to produce primarily for television or similar use, a motion
picture or series of motion pictures, by use of film or any other recording device or
medium now known or hereafler devised, based upon such item of Product, said
literary properties or any part thereof, including, without limitation, based upon any
script, scenario or the hke used in such item of Product; all merchandising rights
including, without limitation, all rights to use, exploit and license others to use and
exploit any and all commercial tie-ups of any kind ansing out of or connected with
said literary properties, such item of Product, the title or titles of such item of
Product, the characters of such item of Product and/or said literary properties and/or
the names or characteristics of said characters and including further, without
limitation, any and all commercial exploitation in connection with or related to such
item of Product, any remake, sequel or prequel thereof and/or said literary properties;

all statutory copyrnights, domestic and foreign, obtaned or to be obtained on such
item of Product, together with any and all copyrights obtained or to be obtained 1n
connection with such item of Product or any underlying or component elements of
such item of Product, including, in each case without limitation, all copyrights on the
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(v)

(vu)

()

)

(xi)

(xii)

(x1i1)

(xiv)

property described 1n subparagraphs (i) through (v) inclusive, of this defimution,
together with the right to copyright (and all rights to renew or extend such
copyrights) and the right to sue in the name of any of the Chargors for past, present
and future infringements of copyright;

all insurance policies and completion guarantees connected with such item of
Product and all proceeds which may be derived therefrom;

all rights to distribute, sell, rent, license the exhibition of and otherwise exploit
and turn to account such item of Product, the Physical Matenals, the motion
picture rights in and to the story and/or other literary material upon which such
item of Product 1s based or from which 1t is adapted, and the music and musical
compositions used or to be used in such item of Product;

any and all sums, proceeds, money, products, profits or increases, including money
profits or increases (as those terms are used in the UCC or otherwise) or other
property obtained or to be obtained from the distribution, exhibition, sale or other
uses or dispositions of such item of Product or any part of such item of Product,
including, without lirmtation, all sums, proceeds, profits, products and increases,
whether in money or otherwise, from the sale, rental or licensing of such item of
Product and/or any of the elements of such item of Product

including, without limitation, from collateral, allied, subsidiary and merchandising
rights, and further including, without limitation, all monies held in any Collection
Account;

the dramatic, nondramatic, stage, television, radio and publishing nghts, title and
interest in and to such item of Product, and the right to obtain copyrights and
renewals of copyrights therein;

the name or title of such item of Product and all rights of such Chargor to the use
thereof, including, without limitation, rights protected pursuant to trademark,
service mark, unfair competition and/or any other applicable statutes, common
law, or other rule or principle of law;

any and all contract rights and/or chattel paper which,may ari$e:in’connection with
such item of Product;

all accounts and/or other rights to payment which such Chargor presently owns or
which may arise in favour of such Chargor in the future, including, without
limitation, any refund or rebate in connection with a completion guaranty or
otherwise, all accounts and/or rights to payment due from Persons in connection
with the distribution of such item of Product, or from the exploitation of any and
all of the collateral, alhed, subsidiary, merchandising and other rights in
connection with such tem of Product;

any and all "general intangibles” (as that term is defined in the UCC) not
elsewhere included in this definition, including, without hmitation, any and all
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(xv)

(xvi)

(scvaz)

{xx)

general intangibles consisting of any right to payment which may arise in
connection with the distribution or exploitation of any of the rights set out
herein, and any and all general intangible rights in favour of such Chargor for
services or other performances by any third parties, including actors, writers,
directors, individual producers and/or any and all other performing or
nonperforming artists in any way connected with such item of Product, any and
all general intangible rights in favour of such Chargor relating to licenses of
sound or other equipment, or licenses for any photograph or photographic or
other processes, and any and all general intangibles related to the distribution or
exploitation of such item of Product including general intangibies related to or
which grow out of the exhibition of such item of Product and the exploitation of
any and al! other rights in such item of Product set out 1n this definition;

any and all goods including, without limitation, inventory (as that term is defined
in the UCC) which may anse m connection with the creation, production or
delivery of such stem of Product and which goods pursuant to any production or
distribution agreement or otherwise are owned by such Chargor and equipment (as
that term is defined in the UCC);

all and each of the rights, regardless of denomination, which anise in connection
with the acquisition, creation, production, completion of production, delivery,
distribution, or other exploitation of such item of Product, including, without
limitation, any and all righis in favour of such Chargor, the ownership or control
of which are or may become necessary or desirable, in the opinion of the
Administrative Agent, in order to complete production of such item of Product in
the event that the Admnistrative Agent exercises any rights it may have to take
over and complete production of such item of Product;

any and all documents issued by any pledgeholder or bailee with respect to such
item of Product or any Physical Materials (whether or not in completed form)
with respect thereto;

any and all Collection Accounts, or other deposit or other accounts established by
such Chargor with respect to such item of Product;

any and all rights of such Chargor under any Distribution Agreements relating to
such item of Product; and

any and all rights of such Chargor under contracts relating to the production or
acquisition of such item of Product, including but not limited to, all contracts
which have been delivered to the Administrative Agent pursuant to the Credit
Agreement,

“Collection Accounts” shall have the meaning given to that term n the Credit
Agreement




“Commitment” shall mean the commitment of each Lender to make Loans to the
Borrowers from the Initial Date applicable to such Lender through the Commitment
Termination Date up to an aggregate amount at any one time not in excess of the amount
set forth (i) opposite s name under the column captioned "Commitment” in the
Schedule of Commitments or (ii) 1n any applicable Assignment and Acceptance(s) to
which it may be a party, as the case may be, as such amount may be reduced from time
to time in accordance with the terms of the Credit Agreement.

“Commitment Termination Date” shall have the meaning given to that term in the
Credit Agreement.

“Credit Parties” shall have the meaning given to that term in the Credit Agreement
and, for the avoidance of doubt, includes the Chargors

“Debenture” means this deed of debenture.

“Default Rate” means in relation to any sums due hereunder but unpaid a rate equal to
the default inferest payable from time to time by the Borrowers pursuant to Scction
2.10(a) of the Credit Agreement with respect 1o Alternate Base Rate Loans,

“Distribution Agreements” shall mean any and all agreements heretofore or heretnafter
entered into by a Credit Party (or Pueblo) pursuant to which such Credit Party (or
Pueblo) sells, leases, licenses or assigns distribution rights or other exploitation rights to
any item of Product to an un-Affiliated Person, including, without limitation, the Pueblo
Agreements, in each case as the same may be amended, supplemented or otherwise
modified; renewed or replaced from time to time.

“Existing Joint Ventures” shall mean the existing joint ventures listed at schedule 1 3
of the Credit Agreement.

“Floating Charge” means the floating charge created under Clause 3.1.3.

“Fundamental Documents” shall have the meaning given to that term 1n the Credit
Agreement.

“Guarantors” shall have the meaning given to that term in the Credit Agreement
“Initinl Date” shall have the meaning given to that term in the Credit Agreement.

“Insolvency Act” means the Insolvency Act 1986 as the same may be amended from
time to time including pursuant to the Insolvency Act 2000.

“Intellectual Property” means all letters patent, trademarks, service marks, designs,
utihty models, copyrights, design rights, apphications for registration of any of the
foregoing and rights to apply for them in any part of the world, moral rights, inventions,
confidential information, know-how and nghts of lhike nature ansing or subsisting
anywhere in the world in relation to any of the foregoing, whether registered or
unregistered, and the benefits of all licences and other rights to use any of the same now
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or hereafter belonging to the Chargors including, without limitation, the intellectual
property rights hsted on Schedule 1 hereto.

“Investments” means stocks, shares, debentures and other securities together with all
rights to and relating to stocks, shares, debentures or other securities and any other
assets, rights or interests relating thereto.

“Issuing Bank” shall mean JPMorgan Chase Bank, N A., 1n its capacity as 1ssuing bank
for the Lenders, or such successor as may be appointed

“Lender” or “Lenders™ shall mean each Person identified as a "Lender" on the
signature pages of the Credit Agreement, any assignee of a Lender pursuant to section
11.3(b) of the Credit Agreement and their respective successors

“Loans” shall mean the revolving loans made under the Credit Agreement

“Obligations™ means all present and future obligations and habilities (whether actual or
contingent and whether owed jointly or severally or in any other capacity whatsoever) of
the Credit Parties and/or any of them to the Beneficiaries and/or any of them under cach
Fundamental Document (including all present and future obligations and liabilities,
whether actual or contingent, whether owed jointly, severally or in any other capacity
whatsoever and whether originally incurred by a Chargor or some other person as well as
any obligations arising out of, under or in connection with any guarantee given by a
Chargor under any of the Fundamental Documents as amended, increased, vaned,
novated or changed in any other way in accordance with the Fundamental Documents
(including any increase in the amount of Total Commijtments).

“Person” shall mean any natural person, corporation, division of a corperation, hmited
liability company, partnership, trust, joint venture, association, company, estate,
unincorporated organization or government or any agency or political subdivision
thereof.

“Pledged Securities” shall have the meaning given to that term in the Credit Agreement.

“Product” means any motion picture, video, television or new media product produced
for theatrical, non-theatrical, video, new media or television release (including, series,
movies of the week and mini-scries) or for release in any other medium, in each case
whether recorded on film, videotape, cassette, cartridge, disc or on or by any other
means, method, process or device whether now known or hereafter developed, with
respect to which any Chargor (1) is the copyright owner or (1) acquires an equity interest
or distribution rights Included within each "itern of Product"” shall be, without limitation,
the scenario, screenplay or script upon which such item of Product is based, all of the
properties thereof, tangible and intangible, and whether now in existence or hereafter to
be made or produced, whether or not in possession of any Chargor, and all rights therein
and thereto, of every kind and character. For the purposes of this definition as it relates to
television product an episodic television series shall be construed as one item of Product.




1.2

“Property Rights” means the benefit of contracts, agreements and covenants given or
made by any Person in connection with the Charged Property and the benefit of any
guarantees, indemnities or similar instruments given or made in connection with the
same.

“Pueblo” shall mean Pueblo Film Distribution Hungary Kft, a company organized
under the laws of Hungary.

“Pueblo Agreements” shall mean each of the agreements between a Credit Party and
Pueblo, whereby such Credit Party grants distribution rights in an item of Product in
particular termitories to Pueblo.

“Receiver” and “Receivers” shall have the meanings respectively ascribed to them in
Clause 10.2,

“Rental Income” means the gross rent, licence fees and other monies from time to time
payable to the Chargors under any lease, licence or similar agreement of all or any part
of the Charged Property.

“Schedule of Commitments” means the schedule of Commitments of the Lenders set
forth in schedule 1 of the.Credit Agreement.

“Security Interest” means any mortgage, pledge, lien, charge, assignment,
hypothecation or security interest or any other agreement or arrangement having similar
effect.

“Security” shall mean the fixed and floating security and security by way of assignment
from time to time constituted by or pursuant to the terms of this Debenture.

“Share” has the meaning ascribed to it in section 540 of the Companies Act 2006.

“Successor” in relation to any person means an assignee or successor in title of such
person or any person who, under the laws of its jurisdiction of incorporation or domicile,
has assumed the rights and obligations of such first-mentioned person or to whom under
such laws the same have been transferred.

“Tangible Moveable Property” means all plant and machinery fixtures (including trade
fixtures) and all other chattels now or at any time hereafter belonging to the Chargors
(excluding any of the same for the time being forming part of its stock ini trade or work in

progress).

“Total Commitments” shall mean the aggregate amount of the Commitments then in
effect of all Lenders, as such amount may be reduced from time to tme in accordance
with the terms of the Credit Agreement.

Interpretations
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Any reference in this Debenture to:

1.2 1

122

1.2.3

1.24

12.5

1.2.6

1.2.7

1.2:8

the "Borrowers", the "Chargors" or the "Administrative Agent" shall be
construed so as to nclude its or their respective Successors and any
Successor of such a Successor 1n accordance with their respective interests;

a "Clause"” shall, subject to any contrary indication, be construed as a
reference to a clause hereof:

the term "including" shall be construed as meaning “including without
limitation";

an “"Article" shall, subject to any contrary indication, be construed as a
reference to an article of the Credit Agreement,

a "person” shall be construed as a reference to any person, firm, company,
corporation, body corporate, unincorporated body, government, state or
agency of a state or any association or partnership (whether or not having
separate legal personality) of two or more of the foregoing;

"tax"” shall be construed so as to include any tax, levy, impost, duty or other
charge of a similar nature (including, without limitation, any penalty or
interest payable in connection with any failure to pay or delay in paying any
of the same);

"value added tax" shall be construed so as to include any similar tax which
may be imposed in place thereof from time to time, and

the "winding-up", “dissolution” ‘"liquidation", "insolvency" or
"adminstration” of a company or corporation shall be construed so as to
include any equivalent or analogous proceedings under the law of the
jurisdiction in which a company or corporation 1s incorporated or any
Jjurisdiction in which a company or corporation carries on business including
the seeking of liqudation, winding-up, reorganisation, dissolution,
administration, arrangement, adjustment, protection or relief of debtors
(except in each case for the purpose of a reconstruction previously approved
in writing by the Administrative Agent)

1.3 Save where the contrary is indicated, any reference in this Debenture to:

131

this Debenture or any other agreement or document shall be construed as a
reference to this Debenture or, as the case may be, such other agreement or
document as the same may have been, or may from time to time be,

11




1.4

15

1.6

L7

1.8

1.9

.10

amended, varied, novated, substituted or supplemented (and so that any
reference to this Debenture shall include, unless the context otherwise
requires, any agreement or document expressed to be supplemental hereto or
expressed to be collateral herewith or which is otherwise entered into
pursuant to or in accordance with the provisions hereof); and

132 a statute or statutory provision shall be construed as a reference to such
statute or statutory provision as the same may have been, or may from time
to time whether before or afier the date hereof be, amended, supplemented,
consolidated, re-enacted and all instruments, orders, plans, regulations, bye-
laws, permission, directions and other subordinate legislation at any time
made thereunder.

The table of contents, Clause and Schedule headings are for ease of reference only.

Words denoting the singular number only shall include the plural number also and vice
versa.

Any terms having initial capitals but which are not otherwise explicitly defined n this
Debenture shall have the same meanings ascribed to them in or under the Credit
Agreement

In this Debenture references to 'copyright, 'films’, ‘sound recordings', 'copies of films and
sound recordings' and to all other nghts hercin mentioned shall (where the context
requires or admits) be construed in accordance with Copyright, Designs and Patents Act
1988 and the covenants implied by Sections 2(1) and 3(1) of the Law of Property
(Miscellaneous Provisions) Act 1994 shalt apply to the assignment hereby created.

Any obligation or liability expressed to be imposed upon and/or assumed by the
Chargors in this Debenture shall be construed as constituting the obligations and
habilities of the Chargors (jointly and severally) and of each of them,

Exercise of Discretion

Any discretion or power which may be exercised or any determination which may be
made hereunder by the Administrative Agent may (save as otherwise provided herein) be
exercised or made in its absolute and unfettered discretion and 1t shall not be obliged to
give reasons therefor

Execution as a Deed

The parties to this Debenture intend it to be a deed and agree to execute 1t and deliver it
as a deed

12
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22

23

INDEMNITIES AND COVENANT TO PAY

INDEMNITIES

Each Chargor hereby indemnifies and agrees to keep indemnified the Administrative
Agent, the Issuing Bank and the Lenders from and against all liabilitics, costs, charges,
losses and expenses suffered or incurred by any of them arising from or as a result of*

2.1.1

214

the execution or the purported execution of any powers, authorities or
discretions vested in the Admimstrative Agent pursuant hereto, provided the
same were exercised reasonably and 1n good faith;

any matter or thing done or omitted or in any way relating to the provisions
hereof, provided the same were exercised reasonably and in good faith;

any breach by any Chargor of any of its covenants or other obligations to the
Administrative Agent hereunder, or

the enforcement of any of the provisions hereof?

or from or as a result of any action, claim or proceeding relating to any of the above,
provided any such liabilities, costs, charges, losses and expenses did not arise as a result
of such Person's gross negligence or wilful misconduct.

Interest

2.2.1

222

Each Chargor agrees with the Administrative Agent to pay interest an all
sums covenanted to be paid or indemnified under this Clause 2 from, in the
case of any sums referred to 1n Clanse 2.1 (other than expenses incurred by
any Receiver) the date of demand or, 1n the case of other sums from the date
the same are incurred, until payment (after as well as before judgment or the
liquidation, administration or other incapacity of any Chargor) at the Default
Rate

Interest shall be payable upon such days and on such terms as the
Administrative Agent may from time to time determine. Such interest shall
be compounded) after as well as before any demand or judgment) on the
expiry of such periods as the Administrative Agent may select in accordance
with the usual practice of the Admimstrative Agent in the event of it not
being punctually paid, but without prejudice to the right of the
Administrative Agent to require payment of such interest

Covenant to Pay
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3.1

The Chargors hereby covenant to pay, perform and discharge to the Administrative
Agent, the Issuing Bank and the Lenders (and cach of them) the Obligations on the due
date or dates for payment, performance and discharge or, in the absence of any such date,
forthwith on any demand made by the Administrative Agent.

THE SECURITY
FIXED CHARGES, ASSIGNMENTS, AND FLOATING-CHARGES

Each Chargor, with full title guarantee and with the intent that this security shall rank as
a continuing security for the Obligations (which, for the purposes of this Debenture, shall
be deemed to include all respective liabilities and obligations of the Chargors in this
Debenture) hereby-

FIXED CHARGES

3.1.1 Charges to the Administrative Agent (for the benefit of itself; the Issuing
Bank and the Lenders) with the payment and discharge of the Obligations by
way of first fixed charge each of the following, namely:

(a)  Real Property

By way of equitable mortgage, any freehold or leasehold properties
now or in the future belonging to such Chargor;

(b) Tangible Moveable Property

All the Tangible Moveable Property;

(© Accounts with the Administrative Agent

All nghts and claims to which such Chargor 1s now or may hereafter
become entitled in relation to all moneys now or at any time hereafter
standing to the credit of any bank accounts opened or maintained
with the Administrative Agent together with all rights relating or
attaching thereto (including the nght to interest);

(d) Collection Accounts

All Collection Accounts to the extent nor or hereafter owned by the
relevant Chargor, all cash, documents, instruments and securities
from time to time held therein, and all rights pertaining to
investments of funds in any such Collection Accounts and all

14
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()

®

(g)

(M)

@)

products and proceeds of any of the foregoing,
Goodwill

All goodwill (including all brand names not otherwise subject to a
fixed charge or assignment by or pursuant to this Debenture) now or
any time hereafter belonging to such Chargor;

Property Rights

All Property Rights from time to time belonging to such Chargor to
the extent the same are not effectively assigned pursuant to Clause
3.1 2 below;

Book and other Debis

All Book and other Debts to the extent the same are not effectively
assigned pursuant to clause 3.123 below and all rights relating
thereto including any security and remedies therefor;

Collateral
All of its rights, title and interest in the Collateral;
Shares

By way of mortgage, all shares compnised in the Investments to
which such Chargor is now or may hereafter become entitled.

ASSIGNMENTS

Assigns absolutely by way of security to the Administrative Agent (for, the
benefit of itself, the Issuing Bank and the Lenders) as security for the
payment and discharge of the Obligations all such Chargor's right, title and
interest both present and future, vested and contingent, statutory or otherwise
in and to each of the following

(a)

Tangmble Moveable Property Rights

All rights and claims to which such Chargor 1s now or may hereafter
become entitled 1n relation to the Tangible Moveable Property
including those against any manufacturer, supplier or installer of such
property, any builder, contractor or professional adviser engaged in

15




(b)

©

d

(®)

®

(®

relation to any such property and any surety for the obligations of
such person and, to the extent that any of the Tangible Moveable
Property is now or at any time hereafter hired, leased or rented to any
other person, the rights under the hiring, leasing or rental contract and
any guarantee, indemnity or security for the performance of the
obligations of such person and any other rights and benefits relating
thereto;

Insurance

All rights and claims to which such Chargor is now or may hereafier
become entitled in relation to the proceeds of any pelicy of insurance,

Book and other Debts

All present and future Book and other Debts and all nghts relating
thereto including any security or remedies therefor;

Accounts with another Bank

All rights and claims to which such Chargor is now or may hereafter
become entitled in relation to all moneys now or at any ime hereafier
standing to the credit of any bank accounts opened or maintained
with a bank other than the Administrative Agent and all nghts
relating or attaching thereto (including the night to interest),

Collection Accounts

All Collection Accounts to the extent now or hereafter owned by the
relevant Chargor, all cash, documents, instruments and securities
from time to time held therein, all rights pertaining to investments of
funds in any Collection Accounts, all products and proceeds of any of
the foregoing to the extent not subject to a fixed charge pursuant to
Clause 3.1.1 4;

Investments

All Investments to which such Chargor 15 now or may hereafter
become entitled (except to the extent charged by way of mortgage
pursuant to Clause 3.1 19),

Uncalled Capital
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(h)

n

All rights and claims to which such Chargor is now or may hereafier
become entitled in relation to its uncalled capital;

Intellectual Property

The Intellectual Property of such Chargor,

Coliateral

In the case of each Chargor, all of its right, title and interest (both
present and future, vested and contingent, statutory or otherwise) in
and to:

®

(ii)

(i)

all common law and/or statutory copyright and other rights in
all lterary and other properties {(hereinafier called “said
literary properties”) which form the basis of such item of
Product and/or which are or will be incorporated into such item
of Product, all component parts of such item of Product
consisting of said literary properties, all motion picture rights in
and to the story, all freatments of said story and said literary
properties, together with all preliminary and final screenplays
used and 1o be used in connection with such item of Product,
and all other literary material upon which such item of Product
is based or from which 1t 1s adapted,;

all nights for all media in and to all music and musical
compositions used and to be used in such item of Product, if
any, including, each without limitation, all rights to record,
rerecord, produce, reproduce or synchronize all of said music
and musical compositions including without limitation reuse
fees, royalties and all other amounts payable with respect to
such music and musical compositions;

all collateral, allied, subsidiary and merchandising rights
appurtenant or related to such item of Product including,
without Iimitation, the following rights: all rights to produce
remakes, sequels or prequels to such item of Product, based
upon such item of Product, said literary properties or the theme
of such item of Product and/or the text or any part of said
literary properties, all rights throughout the world to broadcast,
transmit and/or reproduce by means of television (including
commercially sponsored, sustaining and subscription or "pay”
television) or by streaming video or by other means over the
internet or any other open or closed physical or wireless
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(iv)

4]

(vi)

{vin)

network or by any process analogous to any of the foregoing,
now known or hercafter devised, such item of Product or any
remake, sequel or prequel to the item of Product, all rights to
produce primarily for television or similar use, a motion picture
or series of motion pictures, by use of film or any other
recording device or medium now known or hereafter devised,
based upon such item of Product, said literary properties or any
part thercof, including, without limitation, based upon any
script, scenario or the hke used in such item of Product; all
merchandising rights including, without limitation, all rights to
use, exploit and license others to use and exploit any and all
commercial tie-ups of any kind arising out of or connected with
said literary properties, such item of Product, the title or titles of
such item of Product, the characters of such item of Product
and/or said literary properties and/or the names or
characteristics of said characters and including further, without
limitation, any and all commercial exploitation in connection
with or related to such item of Product, any remake, sequel or
prequel thereof and/or said hiterary properties;

all statutory copyrights, domestic and foreign, obtained or to be
obtained on such item of Product, together with any and all
copyrights obtained or to be obtained 1n connection with such
item of Product or any underlying or component elements of
such item of Product, including, 1n each case without limitation,
all copyrights on the property described in subparagraphs (i)
through (v} inclusive, of this definition, together with the right
to copyright (and all rights to renew or extend such copyrights)
and the right to sue in the name of such Chargor for past,
present and future infringements of copyright;

all insurance policies and completion guarantees connected with
such item of Product and all proceeds which may be derived

therefrom;

all rights to distribute, sell, rent, license the exhibition of and
otherwise exploit and tumn to account such item of Product, the
Physical Materials, the motion picture rights in and to the story
and/or other literary material upon which such item of Product
is based or from which 1t is adapted, and the music and musical
compositions used or to be used in such item of Product;

any and all sums, proceeds, money, products, profits or
increases, including money profits or increases (as those terms
are used in the UCC or otherwise) or other property obtained or
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0

to be obtained from the distribution, exhibition, sale or other
uses or dispositions of such item of Product or any part of such
item of Product, including, without limitation, all sums,
proceeds, profits, products and increases, whether in money or
otherwise, from the sale, rental or licensing of such item of
Product and/or any of the elements of such item of Product
including, without limitation, from collateral, ailied, subsidiary
and merchandising rights, and further including, without
limitation, all monies held in any Collection Account,

(vii1) the dramatic, nondramatic, stage, television, radio and
publishing nghts, title and interest in and to such item of
Product, and the right to obtain copyrights and renewals of
copyrights therein;

(ix}) the name or title of such item of Product and all rights of the
Chargor to the use thereof, including, without limitation, rights
protected pursvant to trademark, service mark, unfair
competition and/or any other applicable statutes, common law,
or other rule or principle of law,

(x) any and all documents issued by any pledgeholder or bailee
with respect to such item of Product or any Physical Materials
{whether or not in completed form} with respect thereto;

(xi) any and all rights of such Chargor under any Distribution
Agreements relating to such item of Product;

and all the Collateral of such Chargor which is not otherwise subject
to a fixed charge and all rights relating thereto including any security
or remedies therefor;

Section 238, 239 and 244 orders

All rights to which such Chargor is now or may hereafter become
entitled in respect of the proceeds of any order of the court made
pursuant to section 238(3), 239(3) or 244 of the Insolvency Act.

FLOATING CHARGE

Charges in favour of the Administrative Agent (for the benefit of itself, the
Issuing Bank and the Lenders) with the payment and discharge of the
Obligations by way of first floating charge all rights, title, interest and claims
in and to which such Chargor is now or may hereafier become entitied to (1)
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33

4

41

all moneys now or at any time hereafter standing to the credit of any bank
accounts opened or maintained with any bank other than the Administrative
Agent and all rights relating or attaching thereto (including the right to
interest), and (ii) the whole of such Chargor's undertaking and assets, present
and future, other than any assets for the time being effectively charged to the
Administrative Agent by way of fixed charge or effectively assigned
(whether at law or in equity) to the Administrative Agent. Paragraph 14 of
Schedule Bl to the Insolvency Act 1986 applies to the floating charge
created under this clause 3.1 3.

Redemption of Security
Upon and subject to:

3.21 the Lenders not being under any commitment, obligation or hability (whether
actual or contingent) to make advances or provide other financial
accommodation to the Borrowers under or pursuant to the Credit-Agreement,
and following the termination of the Commitments; and

322 the Borrowers no longer having liability (whether actual or contingent) to the
Administrative Agent, the Issuing Bank or the Lenders under or pursuant to
the Credit Agreement, in respect of any matter or thing whatsoever;

as soon as reasonably practicable thereafier and at the request and cost of such Chargor
the Administrative Agent shall at the cost of the Chargors, (but subject to the rights and
claims of any person having prior rights thereto) reassign to the Chargors the property
and assets assigned to the Administrative Agent by or pursuant to this Debenture and
release or otherwise discharge the Security but any such reassignment, release or
discharge shall be subject to Clause 17.

Deposits

All moneys now or at any time hereafter standing to the credit of any bank accounts
(whether deposit or current accounts or otherwise howsoever designated) opened or
maintained by the Chargors with the Administrative Agent and all or any nghts and
benefits relating thereto shall be incapable of assignment (and each deposit of any such
moneys shall be made on such terms accordingly) and the Chargors shail not purport to
assign or otherwise dispose of any interest 1n any such moneys or any such rights and
benefits

RIGHTS ATTACHING TO THE CHARGED INVESTMENTS

Subject to Clause 4 2, all rights and powers conferred by statute or otherwise upon an
absolute owner thereof shall’
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4.2

4.3

5

411

with respect to any Shares charged or assigned by or pursuant to this
Debenture and registered in the name of the Administrative Agent or its
nominee(s), be exercised as the Chargor charging or assigning such Shares
may direct; and

with respect to any Shares agreed to be assigned or charged by or pursuant to
this Debenture and registered in the name of a Chargor or 1ts nominee(s), be
exercised by such Chargor.

With respect to any Chargor's rights and powers relating to any of the Charged
Investments:

4.2.1

4.2.2

423

such rights shall not be exercised in any manner which in the rcasonable
opinion of the Administrative Agent 1s inconsistent with the security
intended to be conferred on the Administrative Agent by or pursuant to this
Debenture or any other security document to which such Chargor is a party;

such Chargor shall not, without the prior written consent of the
Administrative Agent, by the exercise of any of such rights or otherwise,
permit or agree 10 any variation of the righis attaching to or conferred by any
of the Charged Investments, participate 1n any rights 1ssue, elect to receive or
vote in favour of receiving any dividends other than in accordance with the
terms of the Credit Agreement or participate in any vote concerning a
members voluntary winding-up or a compromise or arrangement pursuant to
part 26 of the Companies Act 2006; and

after the occurrence and during the continuance of an Event of Default (and
without any consent or ,authority on the part of such company) the
Administrative Agent and its nominee(s) may at the Administrative Agent's
discretion (in the name of such Chargor or otherwise) exercise or cause to be
exercised in respect of any of the Charged Investments any voting rights or
nghts to receive dividends, interest, principal or other payments of money, as
the case may be, forming part of the Charged Investments and all other
powers and rights conferred on or exercisable by the bearer of holder thereof.

During the subsistence of the Security, all payments of dividends, interest, principal and

other payments of money and any rights thereto forming part of the Charged Investments
shall become part of the Charged Investments charged n favour of or assigned to the
Administrative Agent (for the benefit of itself, the Issuing Bank and the Lenders)
pursuant to this Debenture

PERFECTION OF SECURITY AND FURTHER ASSURANCE
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51

5.2

53

Each Chargor shall from time to time, at the request of the Administrative Agent, do any
act or execute 1n favour of the Administrative Agent or as it may direct such further or
other legal or other assignments, transfers, mortgages, charges or securities as in each
case the Administrative Agent shall reasonably stipulate, in such form as the
Administrative Agent may require, for the perfection of the Secunty intended to be
conferred on the Administrative Agent by or pursuant to this Debenture including any act
or any document which may be required or desirable under the laws of any jurisdiction in
which any property and assets equivalent or similar to the Security intended to be
conferred by or pursuant to this Debenture are situated or to facihtate the realisation
thereof or the exercise of any and all powers, authorities and discretions intended to be
vested in the Administrative Agent or any Receiver by or pursuant to this Debenture.

Each Chargor shall take all such action as is available to it:

521 to perfect, protect and maintain the security intended to be conferred on the
Administrative Agent (for the benefit of itself, the Issuing Bank and the
I.enders) by or pursuant to this Debenture; and

522 to make all such filings and registrations and to take all such other steps as
may be necessary in connection with the creation, perfection, protection or
maintenance of any security which it may, or may be required to, create in
connection herewith,

Each Chargor shall deliver to the Administrative Agent (or procure delivery to the
Administrative Agent of), and the Administrative Agent shall hold and retain, all (or
such part thereof as may from time to time be specified by the Administrative Agent) of
the Charged Investments or the certificates and ¢ther documents of title to or
representing the same held or acquired by the Chargor or its nominee(s) together with, in
each case in form and substance satisfactory to the Administrative Agent:

531 if any of the Charged Investments is not in the sole name of such Chargor, a
declaration of trust in respect of such Charged Investment in favour of such
Chargor executed by each person other than such Chargor in whose name
such Charged Investment is registered or held;

532 an instrument or instruments of or relating to the transfer or assignment of
such of the Charged Investments as may have been specified by the
Administrative Agent (with the name of the transferee or assignee, the
consideration and the date left blank, but otherwise duly completed) executed
by each person in whose name any of such Charged Investments is registered
or held and each Chargor shall ensure that such Charged Investments are at
all times free from any restriction on transfer; and
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5.5

6.1

6.2

533 any other document or thing which the Administrative Agent may reasonably
specify with a view to perfecting or improving its security over the Charged
Investments.

After the occurrence and during the continvance of an Event of Default, the
Administrative Agent may at any time and from time to time have any of the Charged
Investments registered in its name or 11t the name of, or otherwise have the same held by,
one or more nominees on its behalf.

The obligations of the Chargors under this Clause 5 shall be in addition to and not in
substitution for the covenants for title deemed to be included in this Debenture by virtue
of Part 1 of the Law of Property (Miscellaneous Provisions) Act 1994.

CRYSTALLISATION OF FLOATING CHARGE

The Administrative Agent may from time to time by notice to the Chargors or by giving
directions in accordance with Clause 6.3 convert the Floating Charge described in Clause
3.1 3 into a specific charge as regards any assets specified in the notice or directions.

Without prejudice to any rule of law which may have a similar effect, the Floating
Charge shall automatically be converted with immediate effect into a fixed charge as
regards all the assets subject to the Floating Charge and without notice from the
Administrative Agént to the Chargors on:

62.1 the presentation of a petition for the compulsory winding-up of a Chargor;

6.2.2 the convening of a meeting for the passing of a resolution for the voluntary
winding-up of a Chargor;

6.23 the presentation of a petition for the making of an administration order in

relation to a Chargor or the making of an administration application in
relation to a Chargor or the giving or filing of any notice of intention to
appoint an administrator in relation to a Chargor or the making or filing of a
notice of appointment of an administrator in relation to a Chargor;

6.2.4 the presentation or making of an application for a warrant of execution, writ
of fieri facias, garnishee order or charging order in respect of any of the
assets of a Chargor subject to the floating charge relating to a debt or debis
owing by a Chargor of an amount in excess of $100,000 or its equivalent in
other currencies; or

62.5 an Event of Default.
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71

Each Chargor shall pay or otherwise deal with 1ts Cash at Bank in accordance with any
directions from time to time given by the Administrative Agent.

REPRESENTATIONS, WARRANTIES, COVENANTS AND UNDERTAKINGS

REPRESENTATIONS AND WARRANTIES

Each Chargor represents and warrants to the Administrative Agent that:

71.1

712

714

745

it has been duly incorporated and organized and 1s validly existing under the
laws of England and Wales and is in good standing as a foreign limited
company or corporation in all jurisdictions where the nature of its properties
or business so requires, including, without limitation, in any jurisdiction in
which the failure to be in good standing would give rise to a matenal hability
of itself;

it has the corporate power to (W) own its respective properties and carry on
its businesses as now being conducted, (x) execute, deliver and perform 1ts
obligations hereunder, under the other Fundamental Documents to which 1t 1s
a party and all other documents contemplated hereby or thereby to which it is
or will be a party as provided herein (y) grant to the Administrative Agent
(for the benefit of itself, the Issuing Bank and the Lenders) a security interest
in the whole of the undertaking and assets as contemplated hereby and by the
other Fundamental Documents to which it is or will be a party and (z)
execute, deliver and perform its obligations under this Debenture;

the execution, delivery, and performance of this Debenture by such Chargor
will not constitute a violation by such Chargor of any provision of
Applicable Law in any material respect or any order of any Governmental
Authority applicable to such Chargor or any of its properties or assets, or any
provision of the memorandum or articles of association of such Chargor, or
any provision of any other indenture, agreement, bond, note or other similar
instrument to which such Chargor is a party or by which such Chargor or its
properties or assets 1s bound;

the execution, delivery and performance of this.Debenture by such Chargor
will not result in the creation or imposition of any Security Interest, charge or
encumbrance of any nature whatsoever upon any of 185 properties or assets
except as contemplated by this Debenture;

all authorizations, approvals, registrations or filings from or with any
governmental or public regulatory body or authority of England and Wales,
the United States, any state thereof, (other than, in respect of England and
Wales, Form MRO1 with the Registrar of Companies of England and Wales)
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8.1

7.1.6

required for the execution, delivery and performance of this Debenture and
the other Fundamental Documents to which the Chargor 1s a party have been
duly obtained or made, or duly applied for and are 1n full force and effect
(except for the filing of a UCC-1 financing statement in the approprate filing
office and a Copyright Security Agreement and any Copyright Security
Agreement Supplements in the office of the United States Copynght Office,
which filings are to be made or taken by the Administrative Agent on or after
the date hereof);

this Debenture, when executed and delivered, will create and grant to the
Administrative Agent (for the benefit of itself, the Issuing Bank and the
Lenders) (upon the filing of Forms MRO1 with the Registrar of Companies
of England and Wales and the giving of notices to debtors) a valid first fixed
and floating perfected security interest in the Collateral and all other security
granted pursuant to Clause 3 hereof subject to claims preferred by statute or
by bankruptcy, insolvency or similar laws of general application;

this Debenture and the other Fundamental Documents to which it is a party,
when executed, will constitute the legal, vahd and binding obligations of
such Chargor, enforceable 1n accorddnce with their respective terms, subject,
as to the enforcement of remedies, to the principle that equitable remedics
are remedies which may be granted or refused at the discretion of the court,
the limitation on enforcement by laws relating to insolvency, lhiquidation,
reorganisation, court schemes or administration, the time barring of claims
under the Limitations Act 1980, the possibility that interest on overdue
amounts imposed under any Fundamental Document may amount to a
penalty-and therefore be unenforceable; and

its centre of main interests (for the purpose of EC Regulations on Insolvency
Proceedings 2000) 1s England and Wales.

COVENANTS

Each Chargor covenants with the Administrative Agent that it will:

8.11

8.12

execute and deliver to each bank where it maintains an account, which i§
charged or assigned pursuant to Clauses 3.1 1 or 3.1.2, and to each trustee
where such trustee maintains an account on behalf of such Chargor with such
banks a notice of charge over such account and n the case of any account
charged pursuant to Clause 3.1.3, such Chargor will provide written
notification to such bank of the Floating Charge thereby created;

not, save as permitted under any Fundamental Document, sell, transfer,
assign, lease out, lend or otherwise dispose of or grant any rights over the
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8.2

8.14

817

Charged Property or any interest therein nor enter into any agreement to do
any of the same other than where such agreement is conditional upon the
consent of the Administrative Agent being obtained (save in the ordinary
course of its operations in the case of the assets of the Chargor charged by
this Debenture by way of floating charge only);

get in and realise Book and other Debts in the ordinary course of its business
and not release, exchange, compound, set off, grant time or indulgence,
subordinate 1ts rights in respect of any such Book and other Debts to the
rights of any other person in relation to debts owed to such person or
otherwise deal with the Book and other Debts in favour of such person (nor,
in each such case, purport to do so) save in the ordinary course of its
business and, in any event, not sell, assign, factor, discount or otherwise
charge the Book or other Debts in favour of any person, nor purport to do so;

not create or grant, or creale or grant an option to create or grant, any
Security Interest over the Charged Property, Collateral or any portion thereof
(other than the Permitted Encumbrances and the Secunty Interests granted
under the Security Agreement) to any Person without prior written consent
from the Administrative Agent but in any event shall defend the Charged
Property, Collateral or any portion: thereof against any and all Security
Interests however arising (other than the Permitted Encumbrances and the
Secunty Interests granted under the Security Agreement);

not open or attempt to open any bank account after the date hereof, without
obtaining the prior written consent of the Administrative Agent thereto and
executing such forms of notice to the bank holding such account as
reasonably requested by the Administrative Agent,

not, without the prior written consent of the Administrative Agent, create,
attempt to create, agree to create or permit to subsist any Security Interest
other than a Permitted Encumbrance or a Security Interest in favour of the
Administrative Agent ¢ér permit or agree to permit any other proprietary
night, right to occupy or intercst therein other than such a right or interest in
favour of the Administrative Agent, to arise on or affect all or any part of the
whole of the undertaking and assets of the Chargor excluding such Charged

Property; and

not move 1ts centre of main interests to any place outside England and Wales
(for the purpose of EC Regulations on Insolvency Proceedings 2000)

So long as no Default or Event of Default shall have occurred and be continuing, the
Chargors may use the Collateral 1n any lawful manner not inconsistent with the terms
hereof, the terms of the Credit Agreement or the other Fundamental Documents.
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9.1

9.2

93

ENFORCEMENT

EXTENSION AND VARIATION OF THE LAW OF PROPERTY ACT 1925

Power of Sale

91.1

9.12

Notwithstanding any other provisions of this Debenture, the Obligations
shall be deemed for the purposes of Section 101 of the Law of Property Act
1925 to have become due and payable within the meaning of Section 101 of
the Law of Property Act 1925, and the power of sale and other powers
conferred on mortgagees by the Law of Property Act 1925 as varied or
extended by this Debenture including the power to appoint a receiver or an
administrator or an administrative receiver shall arise, immediately on
execution of this Debenture, but shall only be exercised after the occurrence
and during the continuance of an Event of Default.

Section 103 of the Law of Property Act 1925 'shall not restnct the exercise by
the Administrative Agent of the statutory power of sale conferred on it by
Section 101 of that Act, which power may be exercised by the
Administrative Agent without notice to the Chargors on or at any time after
the occurrence of an Event of Default (but only so long as such Event of
Default is continuing) and the provisions of the said Act relating to and
regulating the exercise of the said power of sale shall, so far as they relate to
the Charged Property, be varied and extended accordingly.

Consolidation

The Administrative Agent shall, so far as it is lawful, be entitled 10 consolidate all or any
of the Security with any other securities whether now 1n existence or hereafter created.
The restriction on the right of consolidating mortgage securities which is contained in
Section 93(1) of the Law of Property Act 1925 shall not apply to this Debenture.

Power of Leasing

9.3.1

The siatutory powers of leasing, letting, entering into agreements for leases
or lettings and accepting and agreeing to accept surrenders of leases
conferred by Sections 99 and 100 of the Law of Property Act 1925 may be
exercised by the Administrative Agent at any time on or after the occurrence
of an Event of Default (but only so long as such Event of Default is
continuing). Whether or not the Administrative Agent is then in possession
of the premises proposed to be leased, the Administrative Agent may make a
lease or agreement for leases at a premuum and for any length of term and
generally without any restriction on the kinds of leases and agreements for
leases that the Admimnstrative Agent may make and generally without the
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10.1

10.2

103

necessity for the Administrative Agent to comply with any restrictions
imposed by the said Sections 99 and 100 or to comply with any other
provisions of the said Sections 99 and 100 The Administrative Agent may
delegate such powers to any person and such delegation shall not preclude
the subsequent exercise of such powers by the Administrative Agent itself
nor preclude the Administrative Agent from making a subsequent delegation
thereof to some other person or any revocation of such delegation.

9.3.2 For the purposes of Sections 99 and 100 of the Law of Property Act 1925,
the expression "mortgagor" shall include any encumbrancer deriving title
under the original mortgagor, and subsection (18) of the said Section.99 and
subsection (12) of the said Section 100 shall not apply

ENTRY INTO POSSESSION, ADMINISTRATIVE AGENT'S POWERS AND
APPOINTMENT, REMOVAL AND STATUS OF RECEIVER

On or at any time after the occurrence of an Event of Default (but only so long as such
Event of Default is continuing), the Administrative Agent may, without notice to the
Chargors, take possession of and hold all or any part of the Charged Property and the
Administrative Agent may, whether or not the Administrative Agent shall have
appointed a Receiver, exercise all or any of the powers conferred on mortgagees by the
Law of Property Act 1925 as varied or extended by this Debenture and all the powers,
authorities and discretions conferred by this Debenture expressly or by implication on
any Receiver or otherwise conferred by statute or common law on mortgagees or
receivers.

On or at any time after the occurrence of an Event of Default (but only so long as such
Event of Default is continuing) or after having been requested to do so by a Chargor, the
Administrative Agent may, without notice to the Chargors, appoint one or more persons
1o be a receiver or receiver and manager of the whole or any part of the Charged Property
(individually or together with any other or additional persons appointed or substituted as
receiver or receiver and manager, a “Receiver” or the “Receivers”, as the case may be).
The Administrative Agent may:

1021 (so far as 1t is lawfully able) remove any Receiver; and

10.22 appoint another person or persons as Receiver or Receivers either in the
place of a Receiver who has been so removed or who has ceased to act or to
act jointly with any other Recerver.

The foregoing powers of appointment of a Receiver shall be in addition to, and not to the
prejudice of] all statutory and other powers of appointment of the Administrative Agent
under the Law of Property Act 1925 as extended by this Debenture or otherwise and all
such powers of appointment shall be and remain exercisable by the Administrative Agent
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10.5

10.6

10.7

108

1.

in respect of any part of the Charged Property in respect of which no appointment of a
Receiver by the Administrative Agent shall from time to time be subsisting and
notwithstanding that an appointment under the provisions of this Clause 10 shall have
subsisted and been withdrawn in respect of that property or shall be subsisting in respect
of any other part of the Charged Property

Every appointment or removal of any Receiver, and every delegation, appointment or
removal by the Administrative Agent in the exercise of any nght to delegate 1ts powers
or remove delegates contained in this Debenture, may be made by deed or by instrument
in writing under the hand of any officer or manager of the Administrative Agent or any
person authorised for such purpose by the Administrative Agent or any such officer or
manager.

If at any time any two or more persons shall hold office as Receivers of the same part of
the Charged Property, cach one of such Receivers shall be entitled (unless the contrary
shall be stated in the instrument appointing him) to exercise all the powers and
discretions hereby conferred on Receivers individually as well as jointly and to the
exclusion of the other or others of them.

Each Receiver shall be deemed at all times and for all purposes to be the agent of the
relevant Chargor which shall be solely responsible for his acts and defaults and for the
payment of his remuneration and no Receiver shall at any time act as agent for the
Administrative Agent.

Neither the Administrative Agent nor any Receiver shall be liable to account as a
mortgagee in possession in respect of all or any part of the Charged Property or be liable
for any loss upon realisation or for any neglect or default of any nature whatsoever in
connection with all or any part of the Charged Property to which a mortgagee in
possession might as such be liable.

Section 109(1) of the Law of Property Act 1925 shall not apply to this Debenture.
POWERS OF RECEIVER

Every Recerver shall (subject to any limitations or restnchons 'expressed in the
instrument appointing him but notwithstanding any winding-up or dissolution of the
Chargor) have, in relation to the Charged Property or, as the case may be, that part'of the
Charged Property in respect of which he was appointed, and as varied and extended by
the provisions of this Debenture:

1111 powers vested 1n mortgagees in possession and on receivers appointed under
that Act;
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11.2

112 all the powers of recervers or admimstrators set out in the Insolvency Act and
the Law of Property Act 1925 (and whether or not the Receiver 1s in fact an
administrative receiver) and (in the event that the Receiver 1s an
administrative receiver) all the other powers exercisable by an admimstrative
receiver by virtue of the provisions of the Insolvency Act; and

1113 power in the name or on behalf and at the cost of the Chargors to exercise all
the powers and rights of an absolute owner and to do or omit to do anything
which any Chargor itself could do or omit to do.

In addition and without prejudice to the generality of the foregoing, every Receiver shall
(subject to any limitations or restrictions expressed in the instrument appointing him but
notwithstanding any winding-up or dissolution of any Chargor) have the following
powers (and every reference in this Clause 11.2 to the "Charged Property” shall be read
as a reference to that part of the Charged Property in respect of which such Receiver was
appointed).

11.2.1 Take Possession

Power to enter upon, take immediate possession of, collect and get in the
Charged Property including rents and other income whether accrued before
or after the date of his appointment and for that purpose to make, or to
require the directors of the Chargors to make, calls conditionally or
unconditionally upon the holders of the Chargors' share capital in respect of
any such capital of the Chargors which remains uncalled and to enforce
payment of calls so made and any previous unpaid calls by taking
proceedings in the name of the Chargors or in his own name;

11.22 Proceedings and Claims

Power to bring, prosecute, enforce, defend and abandon applications, claims,
disputes, actions, suits and proceedings in connection with the business of
the Chargors or all or any part of the Charged Property or the Security in the
name of the Chargors or.in his own name and to submit to arbitration,
negotiate, compromise and settle any such applications, claims, disputes,
actions, suits or proceedings and in addition to take or defend proceedings
for the compulsory winding-up of the Chargors and proceedings for
directions under Section 35(1) of the Insolvency Act;

1123 Carry on Business

Power to carry on and manage, or concur in the carrying on and management
or to appoint a manager of, the whole or any part of the Chargors’ business in
such manner as he shall in his absolute discretion think fit including the
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11.24

11.25

1126

1127

power to enter into any contract or arrangement and to perform, repudiate,
rescind or vary any contract to which the Chargors or any other body
corporate referred to 1n Clause 11.2 6 below is party and to manage 1its
business and the conduct thereof and to change the situation of the registered
office of any Chargor or other body corporate referred to in Clause 1126
below;

Deal with Charged Property

Without the need to observe the restrictions imposed by Section 103 of the
Law of Property Act 1925 or any need to observe all or any of the
restrictions or other provisions of Sections 99 and 100 of that Act, power, in
relation to the Charged Property and each and every part thereof, to sell,
transfer, convey, grant or accept surrenders of leases, vary, terminate or
surrender leases, grant, vary or terminate licenses or rights of user (in each
case with or without consideration) or concur in any of the foregoing by the
Chargors or any other receiver or manager of the Chargors (including to or in
relation to the Administrative Agent) in such manner and generally on such
terms as he thinks fit including, without the consent of the Chargors, the
severing and separate disposal from the premises to which they were affixed
of fixtures and plant and machinery belonging to the Chargors;

Acquisitions

Power 10 purchase, lease, hire or otherwise acquire any assets or rights of any
description which he shall in his absolute discretion consider necessary or
desirable for the carrying on, improvement or realisation of the whole or any
part of the Charged Property or the business of the Chargors or otherwise for
the benefit of the whole or any part of the Charged Property,

New Subsidiary

Power to promote, procure the formation or otherwise acquire the share
capital of, any body corporate with a view to such body corporate becoming
a subsidiary of a Chargor or otherwise and.purchasing, leasing or otherwise
acquiring an interest in the whole or any part of the Charged Property or
carrying on any business in succession to a Chargor or any subsidiary of a
Chargor;

Insurance

Power to effect, maintain or renew indemnity and other insurances and to
obtain bonds and performance guarantees;
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11.2.9

11.210

1.2 11

112,12

Employment

Power to employ, engage, dismiss or vary the terms of employment or
engagement of such employees, workmen, servants, officers, managers,
agents and advisers on such terms as to remuneration and otherwise as he
shall think fit including power 1o engage his own firm in the conduct of the
receivership;

Borrowing

Power to raise or borrow money from the Chargors or any other person to
rank either in priority to the Security or any part of it or otherwise and with
or without a mortgage or charge on the Charged Property or any part of it on
such terms as he shall in his absolute discretion think fit (and no person
lending such money shall be concerned to see or enquire as to the propriety
or purpose of the exercise of such power or the application of money so
raised or borrowced);

Redemption of Security

Power to redeem, discharge or compromise any security -whether or. not
having priority to the Security or any part of it;

Covenants, Guarantees and Indemnities

Power to enter into bonds, covenants, guarantees, commitments, indemnities
and other obligations or liabilities as he shall think fit and make all payments
needed to effect, maintain or satisfy such obligations or liabilities; and

Other Powers

()  Power to do all such other things (including ¢lecting to charge value
added tax or to treat supplies made by the Chargors as taxable
supphes for the purposes of value added tax) as may seem to him to
be incidental or conducive to any of the functions, powers, authorities
or discretions conferred on or vested in him or to be conducive to the
realisation of all or any part of the Security; and

(b)  Power to exercise any of the above powers on behalf of and in the
name of the Chargors (notwithstanding any winding-up of any
Chargor) or on his own behalf
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12.

13.

In making any sale or other disposal of any of the Charged Property or any acquisition in
the exercise of their respective powers (including a disposal by a Receiver to any
subsidiary of a Chargor or other body corporate as is referred to in Clause 11.2.6), a
Receiver or the Administrative Agent may accept or dispose of as and by way of
consideration for such sale or other disposal or acquisition, cash, shares, loan capital or
other obligations, including consideration fluctuating according to or dependent upon
profit or turnover and consideration the amount whereof is to be determined by a third
party Any such consideration may, if thought expedient by the Receiver or the
Administrative Agent, be nil or may be payable or receivable in a lump sum or by
instalments Any contract for any such sale, disposal or acquisition by the Receiver or the
Administrative Agent may contain conditions excluding or restricting the personal
liability of the Receiver or the Administrative Agent.

RECEIVER'S REMUNERATION

Every Receiver shall be entitled to reasonable remuneration for his services at a rate to
be fixed by agreement between him and the Administrative Agent (or, fatling such
agreement, to be fixed by the Administrative Agent ) appropnate to the work and
responsibilities involved upon the basis of charging from time to time adopted in
accordance with his current practice or the current practice of his firm and without being
Iimited to the- maximum rate specified in Section 109(6) of the Law of Property Act
1925,

APPLICATION OF MONEYS 13.1 MONEYS RECEIVED BY A RECEIVER

All moneys received by any Receiver shall (subject to the nghts and claims of any
person having prior rights thereto) be applied in the fellowing order:

13.1.1 in the payment of the costs, charges and expenses of and incidental to the
Receiver’s appointment and the payment of his remuneration;

13.1.2 in the payment and discharge of any liabilities incurred or payable by the
Receiver whether on his own account or on behalf of the Chargors in the
exercise of any of the powers of the Receiver including the costs of
réalisation of that part of the Charged Property in respect of which he was
appointed,;

in payment to the Admunistrative Agent for application in accordance with Clause 13.2

The provisions of this Clause 13 1 shall take effect as and by way of variation to the
provisions of Section 109(8) of the Law of Property Act 1925 which provisions as so
varied and extended shall be deemed incorporated herein as if they related to a receiver
of the Charged Property and not merely a receiver of the income thereof.
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132 All Moneys

14.

15.1

All moneys from time to time received or recovered by the Administrauve Agent from
the Chargors or from any person or persons liable to pay the same or from any Receiver
or otherwise pursuant to this Debenture or standing to the credit of any account of the
Chargors with the Administrative Agent which are the subject of an exercise by the
Administrative Agent of any right of application conferred on the Administrative Agent
by this Debenture shall be applied by the Administrative Agent in the manner set forth in
the Credit Agreement,

PROTECTION OF PURCHASERS

The protection given to purchasers from a mortgagee in Sections 104 and 107 of the Law
of Property Act 1925 and to persons dealing with an Admunistrative Receiver in Section
42(3) of the Insolvency Act shall apply equally to purchasers and any other persons
deahing with the Administrative Agent or a Receiver and no purchaser or other person

dealing with the Administrative Agent or any Receiver shall be bound to sell or inquire
whether the right of the Administrative Agent or such Receiver to exercise any of its or
his powers has arisen or become exercisable or be concerned with any propriety or
regularity on the part of the Administrative Agent or such Receiver 1n such dealings

POWER OF ATTORNEY

Upon the occurrence and during the continuance of an Event of Default, each Chargor
hereby by way of security for the performance of such Chargor's obligations under this
Debenture irrevocably (within the meaning of Section 4 of the Powers of Attorney Act
1971) appoints the Administrative Agent and any Receiver jointly and severally to the
attorney or attorneys of such Chargor and in its name and otherwise on its behalf and as
its act and deed to sign, seal, execute, deliver, perfect and do all deeds, instruments, acts
and things which may be required or which the attorney shall consider desirable

15.1.1 for carrying out any obligation imposed on such Chargor by or pursuant to
this Debenture (including the obligations of such Chargor under Clause 6 and
the statutory covenant referred to in that Clause),

151.2 for carrying any sale, lease or other dealing whatsoever by the
Administrative Agent or any Receiver into effect,

1513 for getting in all or any part of the Charged Property, and
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15.2

153

15.4

16.

16 1

16.2

16.3

15.14 generally for enabling the Administrative Agent and any Receiver to exercise
the respective powers, authorities and discretions conferred on them by or
pursuant to this Debenture or by law.

Each of the Administrative Agent and any Receiver shall have full power to delegate the
power conferred on it or him by Clause 15 1 but no such delegation shall preclude the
subsequent exercise of such power by the Administrative Agent or the Receiver itself or
himself or preclude the Administrative Agent or the Receiver from making a subsequent
delegation thereof to some other person; any such delegation may be revoked by the
Administrative Agent or the Receiver at any time.

Each Chargor shall ratify and confirm all things done by the attorney in the exercise or
purported exercise of hus powers

In the event the Admimstrative Agent exercises the power of attorney granted herein, the
Administrative Agent shali, reasonably concurrently with such exercise, deliver to the
relevant Chargor a copy of any documents executed by the Administrative Agent on
behalf of such Chargor pursuant to this Clause 15; provided, however, that the failure to
deliver any such copy shall not affect the validity of any such exercise or any such
document.

FURTHER RIGHTS OF THE ADMINISTRATIVE AGENT
EFFECTIVENESS OF SECURITY
The Security shall be,

1611 a continuing security for the Obligations and shall not be considered as
satisfied or discharged by any intermediate payment or settlement of the
whole or any part of the Obligations or any other matter or thing whatsoever;
and

16.1.2 in addition to and independent of and shall not operate so as to prejudice or
affect or merge in any other security which the Administrative Agent may
hold at any time for the Obligations or any other obligations whatsoever and
shall not be affected by any release, re-assignment or discharge of such other
security

Any release or discharge of the Security or of any of the Obligations shall not release or
discharge any Chargor from any hability to the Administrative Agent for the same or any
other moneys which may exist independently of this Debenture

Neither the Security nor any remedy of the Administrative Agent in respect thereof shall
be prejudiced by

35




164

17.

18.

16.3.1 any unenforceability or invalidity of any other agreement or document, or

16.32 any time or indulgence granted to any Chargor or any other person by the
Admimstrative Agent or any variation of the terms of the trust upon which
the Admunistrative Agent bolds the Security or any other act or thing
whatsoever which, but for this Clause 16.3, would or might prejudice the
Security or the right of the Administrative Agent to any such remedy except
for a release, reassignment or discharge in accordance with the provisions of
Clause 3.2.

No failure on the part of the Administrative Agent to exercise, or any delay on its part in
exercising, any of the rights, powers and remedies provided by this Debenture or by law
(coliectively the “Administrative Agent's Rights”) shall operate as a waiver thereof,
nor shall any single or partial exercise of any of the Administrative Agent's Rights
preclude any further or other exercise of that one of the Administrative Agent's Rights
concerned or the exercise of any other of the Administrative Agent's Rights The rights
and remedies provided in this Debenture are cumulative and not exclusive of any rights
or remedies provided by law.

AVOIDANCE OF PAYMENTS

Any settlement, discharge or release between (a) a Chargor and (b) the Administrative
Agent or any of the Lenders or any Receiver (the “Relevant Person(s)”) shall be
conditional upon no security or payment granted or made to the Relevant Person(s) by
such Chargor or any other person being avoided or reduced by virtue of any provisions
or enactments relating to bankruptcy, insolvency or liquidation for the time bewng in
force and, in the event of such secunity or payment being so avoided or reduced, the
Administrative Agent shall be entitled to recover on behalf of the Relevant Persons (s)
the value or amount of such security or payment from such Chargor and from the
Security subsequently as if such settlement, discharge or release had not occurred.

SET-OFF AND COMBINATION OF ACCOUNTS

After the occurrence and during the continuance of an Event of Default, without
prejudice to any rights the Administrative Agent or any of the Lenders may have at law
or in equity or otherwise, each Chargor authorises the Administrative Agent or any of the
Lenders to apply any credit balance to which such Chargor is entitled on any account
with the Administrative Agent or such Lender in accordance with Clause 13.2 (and on or
at any time after the occurrence and during the continuance of an Event of Default the
Administrative Agent and each Lender may make such application notwithstanding any
specified maturity of any deposits standing to the credit of any account of any Chargor
with the Admunistrative Agent and/or, as the case may be, the relevant Lender and the
Admirnstrative Agent and/or, as the case may be, the relevant Lender may purchase with
the monies standing to the credit of any such account such other currencies as may be
necessary to effect such application). Neither the Administrative Agent nor any of the

36




19

19.1

19.2

20.

21.

Lenders shall be obliged to exercise any right given to it by this Clause 18.
PAYMENTS WITHOUT DEDUCTION

All sums received by the Administrative Agent hereunder shall be received in full
without any set-off or counterclaim by the Chargors and free and clear of and without
any deduction or withholding for or on account of any present or future income or other
taxes, levies, imposts, duties, charges or withholdings of any nature whatsoever.

In the event that any such deduction or withholding from any payment for the account of
the Administrative Agent or other receipt hereunder shall, in respect of such payment or
receipt be required or the Admimstrative Agent shall be required to make any payment
on account of tax in each case under any present or future law or regulation or practice,
then the Chargors shall forthwith pay to the Administrative Agent such additional
amounts as will result 1n the receipt or retention by the Administrative Agent of the same
amount which would otherwise have been received or retained by 1t pursuant hereto had
no such deduction, withholding or payment been made.

SUBSEQUENT CHARGES AND NEW ACCOUNTS

If the Administrative Agent shall at any time receive or be deemed to have received
nofice of any Security Interest affecting the whole or any part of the Charged Property or
any assignment or transfer thereof which is prohibited by the terms of this Debenture:

20.1.1 the Administrative Agent may open a new account or accounts for the
Chargors in its books; and

20.1.2 if the Administrative Agent does not in fact open any such new account, then
unless it gives express written notice to the Chargors to the'contrary, it shall
be treated as if it had

in fact opened such account or accounts-at the time when it recerved or was deemed to
have received such notice, and as from such time-and unless such express writien notice
shall be given to the Chargors, all payments by or on behalf of the Chargors to the
Administrative Agent (whether in its capacity as Administrative Agent or otherwise)
shall be credited or treated as having been credited to such new account or accounts and
nol as having been applied in reduction of the Obligations at such time

MISCELLANEOUS

QUIET ENJOYMENT
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21.1

21.2

213

22,

23

The Administrative Agent acknowledges that its Securnity hereunder 1s subject to the
rights of Quict Enjoyment of various licensees (which are not Affiliates of any Chargor)
under hcense agreements and distributors under Distribution Agreements, whether
existing on the date hereof or hereafter executed. For purposes hereof, “Quiet
Enjoyment” shall mean, in connection with the rights of such licensees and distributors,
the Adminstrative Agent's agreement that its rights in the Collateral under this
Debenture are subject to the rights of such licensees and distributors to distribute, exhibit
and/or exploit the applicable item of Product licensed to them, and to receive prints or
have access to preprint material in connection therewith, and that even if the
Administrative Agent shall become the owner of the Collateral in case of an Event of
Default, the Administrative Agent's ownership rights shall be subject to the rights of said
licensees and distributors, provided that such licensee or distributor shall not be in
default under the relevant license or Distribution Agreement, and provided, further that,
except as set forth above, the Administrative Agent shall not be responsible for any
lLiability or obligation of any Chargor or, under any such license agreement or Distribution
Agreement.

The Administrative Agent (on behalf of itself, the Issuing Bank and the Lenders) hereby
grants to each Chargor a licence, revocable only n accordance with clause 21.3, to enter
into and perform its obligations pursuant to the Distribution Agreements to the extent
permitted by the terms of the Credit Agreement and the other Fundamental Documents

The Administrative Agent may terminate the hicence granted pursuant to clause 21.2
upon or at any time after the happening of an Event of Default without notice to the
Chargor and without liability for any loss (whether or.not due to negligence) or any costs
of any kind.

PROVISIONS SEVERABLE AND PARTIAL INVALIDITY

If, at any time, any provision hereof is or becomes illegal, invalid or unenforceable in
any respect (or any of the secunty intended to be created by or pursuant to this Debenture
1s 1neffective) under the law of any jurisdiction, such illegality, invalidity or
unenforceability shall not affect:

22.1.1 the legality, validity or enforceability of the remaining provisions or the
effectiveness of any of the remaining Security under such law; or

2212 the legality, validity or enforceability of such provision or the effectiveness
of such Security under the laws of any other jurisdiction

ASSIGNMENT

The Admimstrative Agent shall have a full and unfettered nght to assign the whole or
any part of the benefit of this Debenture The Administrative Agent shall be entitled to
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25

251

252

25.3

impart any mformation concerning the Chargors to any Successor or proposed Successor
or to any person who may otherwise enter into contractual relations with the
Admunistrative Agent in relation to this Debenture in accordance with the provisions of
Section 11.18 of the Credit Agreement

NOTICES

All notices, demands or other communications required to be given hereunder shail be
given in accordance with the terms of Section 11 1 of the Credit Agreement, provided
that a copy of each notice, demand or other communications given to any Chargor shall
aiso be sent to such Chargor's registered office as set forth in the introductory clauses
hereto.

COSTS AND EXPENSES

All the costs and expenses (including any tax liability and reasonable legal cosis and, in
each case, value added tax or any similar tax charged or chargeable 1n respect thereof)
mncurred by the Administrative Agent:

251.] in the negotiation, preparation and execution of this Debériture and the
completion of the transactions contemplated herein;

25.12 in the exercise of any of the rights, remedies and powers conferred on the
Administrative Agent by this Debenture or in the perfection or enforcement
of any other security for or guarantee in respect of the Obligations or in
connection with any proceedings instituted by or against the Administrative
Agent in relation to the title to the whole or any part of the Charged Property;
and

2513 as a consequence of taking or holding the Security or any claims or
proceedings 1n relation thereto or to any of the Charged Property,

shall be reimbursed by the Chargors to the Administrative Agent on demand on a full
indemnity basis and shall carry interest from the date of such demand until so reimbursed
at the rate and otherwise as mentioned 1n Clause 2.2.

The Chargors hereby agree to pay all stamp, registration and other taxes to which this
Debenture or any judgment given 1n connection herewith 1s or at any time may be subject
and shall indemmfy the Administrative Agent against any liabilities, costs, claims and
expenses resulting from any failure to pay or delay 1n paying any such tax.

The cost of the Chargors complying with any of its obligations under this Debenture
shall be borne solely by the Chargors.
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27,

28.

29

30.

31

A RECEIVER'S DISCRETION

Any lhberty or power which may be exercised or any determination which may be made
hereunder by any Receiver may, subject to the terms and conditions of the Credit
Agrecment, be exercised or made in its or his absolute and unfettered discretion without
any obligation to give reasons therefor.

PERPETUITY PERIOD

The perpetuity period under the rule against perpetuities, if applicable hereto, shall be the
period of 125 years from the date of the Credit Agreement.

OTHER SECURITY

The security constituted by this Debenture is additional to (and without prejudice to) all
and any other security held by the Administrative Agent for the benefit of itself, the
Issuing Bank and the Lenders (or any of them) for all or any obligation and/or liabiitties
of the Chargor to such persons (and/or any of them}) and all and any of that security may
be enforced (in accordance with its terms and applicable law) in such order as the
Administrative Agent shall determine in its absolute discretion.

LAW
LAW

This Debenture and any non-contractnal obligations arising out of or in connection with
this Debenture shall be governed by, and shall be construed 1n accordance with, English
law,

JURISDICTION

For the exclusive benefit of the Administrative Agent, each Chargor irrevocably agrees
that the courts of England are to have non-exclusive jurisdiction to seftle any disputes
which may arise out of or in connection with this Debenture (including a dispute
regarding the existence, validity or termination of this Debenture or the consequences of
its nulhity or any non-contractual obligations arising out of or in connection with this
Debenture). In addition, the Administrative Agent may take proceedings in respect of
any such dispute ("Proceedings") against each Chargor in any competent court of any
other competent jurisdiction and each Chargor submits to the non-exclusive jurisdiction
of each such court.

SERVICE OF PROCESS
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33

34

Each of the Chargors rrevocably agrees that any claim form, application notice, writ,
summons, order, judgment or other process issued out of the courts of England and
Wales n connection with any proceedings in England and Wales may be sufficiently and
effectively served on it in connection with such proceedings by service on its registered
office

ENFORCEMENT

Each Chargor irrevocably agrees that a judgment in any Proceedings brought in any
competent court shall be conclusive and binding upon such Chargor and may be enforced
whether against property, assets or otherwise howsoever in the courts of any other
jurisdiction

WAIVER OF RIGHTS

To the extent not prohibited by applicable law which cannot be waived, each Chargor
hereby waives, and covenants that it will not assert {whether as plaintiff, defendant or
otherwise), any right to trial by jury in any forum in respect of any issue, claim, demand,
action, or cause of action arsing out of or based upon this Debenture or the subject
matter hereof or any Fundamental Document, in each case whether now existing or
hereafter ansing or whether in contract or tort or otherwise. Each Chargor acknowledges
that it has been informed by the Admunistrative Agent that the provisions of this Clause
33 constitute a material inducement upon which the Administrative Agent has relied, is
relying and will rely in entering into this Debenture and any other fundamental
document The Admunistrative Agent may file an original counterpart or a copy of this
Clause with any court as written evidence of the consent of the Chargor to the waiver of
its rights to trial by jury.

LIABILITY TO THIRD PARTIES

Except in the case of the Admimstrative Agent, the Issuing Bank and the Lenders (or any
of them), a person who 1s not a party to this Debenture has not right under the Contracts
(Rights of Third Parties) Act 1999 to enforce any term of this Debenture (but this does
not affect any nght or remedy of a third party which exists or is available apart from that
Act),

IN WITNESS whereof this Debenture has been executed as a deed by the Chargor and has been signed
by or on behalf of the Admunistrative Agent (for the benefit of nself, the Issuing Bank and the Lenders)
and is intended to be and 15 hereby delivered on the date first above written
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THE CHARGORS

Executed as a deed by
CONTENT MEDIA
CORPORATION LIMITED
b

St S gt St

(Dlrecr)
In the presence of:

Witness name M Ctﬁ"ﬁﬂd\)

Witness address.

Executed as a deed by )
CONTENTFILM PRODUCTIONS )

LIMITED by )
{Director)

In the presence of,

Miﬁiﬂj\}_

Witness name; /\( VAL C‘H"')—{A'f\)

Witness address

43

London WC1V XX

OLSWANG LLP

90 High Holborn |
|
|

OLSWANG LLP |
90 High Holborn |
London WC1V BXX|




Executed as a deed by )
CONTENTFILM PICTURES )
LIMITED by )

_0O0d)

(Director)

In the presence of*

S . \
Witness signature ;71\ @LL:*‘&/V‘\

Witness name; M C,tH —E'PYN

Witness address:

Executed as a deed by )
CONTENTFILM MUSIC LIMITED" )
b )

(

In the presence of

T ———
Witness name: A’\M CH—~ T‘;ﬂ(‘(\}

Witness address

Executed as a deed by
CONTENTFILM RAINBOW

(Director)

In the presence of*

b

_ Kcos M Lusdann

Witness name M C%W\j

Witness address

a4

ILondon WC1V 6XX

OLSWANG LLp ]
90 High Holborn !
London WC1v GXXi

OLSWANG LLP |

High Holborn
London WC1V 6XXi

!
E

 OLSWANG LLP
30 High Holborn




Executed as a deed by )
CONTENTFILM THE SEA )

{Director)

In the presence of*

Ao € b AN
7 aemEa OLSWANG LLP

Witness signature. \ 90 High Holborn
Witness name’ M C‘H\ "\'73({\_) Laondon WCTV 6XX

Witness address

Executed as a deed by )
CONTENTFILM JELLABIES )
L

(Drrector)

In the presence of:

QLSWANG LLP

oo,

o) i“ﬁf‘h H

. r 4 Holbor
Wimessame. A 0. Cbn1 AN fLendon'y .

Witness address:

Witness signature

Executed as a deed by )
CONTENTFILM MUGGERS )
LI )

(Director)

In the presénce of*

Witness name: ¢ WJ

Witness address:
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Executed as a deed by )
MITED by)

{Director)

In the presence of:

g :. i\

. OLSWANG LLP
Witness signature, go ngh HOlbOfﬂ
Witness name M C:H_‘;’ ] London WC1v 6XX

Witness address:

Executed as a deed by )
CONTENTFILM )
REAKERS LIMITED by )

(Durector)

In the presence of:

Witness signature.

Witness name. )&(WUL.Q—- C_H—q _g'_;\-"{\)

Witness address:

Executed as a deed by )
CONTENTFILM WHEELS )
L )

(Durector)

In the presence of,

—omnn ool OLSWANG [ Lp

Witness signature. _ : 30 H;gh Holborn
Winessmame £ ox o (A V7SN London WC1V 6xx

Witness address:
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Executed as a deed by
CONTENTFILM UK

by

(Director)

In the presence of

W_ ' \) i
‘ ‘ OLSWANG LLFP
Witness signature; a0 H!gh Holborn '

Witness name: A’U\AA-—Q- C/Hﬂm N i_ondon WC1V B8XX i

Witness address:

Executed as a deed by 9
THE FEATURE FILM COMPANY )

1 T

(Director)

In the presence of:

OLSWANG LLP

: 90 High Holborn
Witness name- ‘AJJU\AA._Q__“ CH VA N Lond@n WC1v GXXI

Witness address:

Witness signature:

Executed as a deed by )
CONTENT MEDIA )
cO RATION }

LLIMITEDby )

{Director)

In the presence of:

Witness signature:

OLSWANG LLP
90 High Holborn
_ondon WC1V 6XX

Witness name

Witness address:
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Executed as a deed by )
COBALT MEDIA CAPITAL )]

”—i
In the presence of
Witness name: Aw_ CJUH _\—7"\—?\)

Witness address

Executed as a deed by
CONTENT INTERNATIONAL
FILM AND TELEVISION

]!!I‘CCTDTI

L

In the presence of:

Wimness signature:

Witness name: A"—M C -H———,’—(W

Witness address:

48
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OLSWANG LLP ?
90 High Holborr
(London WC1V 6xx

:
f
|




THE ADMINISTRATIVE AGENT

For uself, the Issuing Bank and )
the Lenders )

Executed as a deed by )
JPMORGAN CHASE BANK, N.A. )

nger
(s duly autNéedFepsidant

Witness signature

— *
reonme Aaure T THone
JPMorgan
Witness address 2029 Century Park East

Log Angeles, CA 90067
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